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UNITED STATES
FORM D g6 SECURITIES AND EXCHANGE COMMISSION ) grgszr"PHOV:é.ss-oo?s
Ma“ Procegging Washington, D.C. 20549 Expires: .

Section Estimated average burden

R ] 4 lUQE FORMD hours perresponse. ..... 16.00
AP ) NOTICE OF SALE OF SECURITIES M.SEC USE ONLYS —
Washington, DC PURSUANT TO REGULATION D,

109 SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | [

Name of Offering I:] check if this is an amendment and name has changed, and indicate change.)

AfterBot, Inc. Convertible Promissory Nota Offering
Filing Under ({Check box{es) that apply); [[] Rule 504 [] Rule 505 [7] Rule 506 [] Section 4(6) [] ULOE

Type of Filing: 7] New Filing [] Amendment AR

e e UNERRARIN

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.} 08047424
AfterBat, Inc,

Address of Exceutive Offices (Number and Street, City, State, Zip Code) Telephone Number {including Area Code)
4351 Shackleford Road, Norcross, GA 30093 (770) 564-5565

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
{if different from Executive Offices)

Brief Description of Business
Provider of digital receipt solutions

AR :
Type of Business Organization I
7] corporation [} limited partnership, already formed [0 other (please specify):
[] bosiness trust [] limited partnership, to be formed

Month Year

Actual or Estimated Date of [ncorporation or Organization: [§1§] 12000 [7] Actual [] Estimated THOMSON

lurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: FINANCIAL
CN for Canada; FN for other foreign jurisdiction} GA

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.or 15 U.S.C.
T7d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlicr of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copigs of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Fiting Fee: There is no federat filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are 1o be, or hive been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form, This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed,

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemplion. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a lederal notice.

Persans who respond to the collectlon of information contained tn this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1of9




A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years;

e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,

#  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

¢  Each general and managing partner of parinership issuers,

Check Box{es) that Apply:

[/ Beneficial Owner

[} Executive Officer

[ Director

O

General and/or
Managing Partner

Full Name (Last name first, if individual)

Chrysalis Ventures I, LP

Business or Residence Address
1650 National City Tower, Louisville, KY 40202

(Number and Street, City, State, Zip Code)

Check Box(es) that Apply:

[} Beneficial Owner

Executive Officer

/] Director

O

General and/or
Managing Partner

Full Name (Last name first, if individual)

Simon, John S.

Business or Residence Address

4351 Shackleford Road, Norcross, GA 30093

(Number and Street, City, State, Zip Code)

Check Box(es) that Apply:

[} Beneficial Owner

Executive Officer

[J Director

General andfor
Managing Partner

Full Name (Last name first, if individual)
Hardinge, Michael

Business or Residence Address

(Number and Street, City, State, Zip Code)
4351 Shackleford Road, Norcross, GA 30093

Check Box(es) that Apply:

[] Beneficial Owner

Executive Officer

[Zj Director

General and/or
Managing Partner

Full Name (Last name first, if individuval)

House, Donald

Business or Residence Address

2480 Spalding Drive, Atlanta, GA 30350

(Number and Street, City, State, Zip Code)

Check Box{es) that Apply:

[[] Beneficial Owner

Executive Officer

{/] Director

General andfor
Managing Partner

Full Name (Last name first, if individual)
Johnson, Mark A.

Business or Residence Address
1145 Powers Place, Alpharetta, GA 30004

(Number and Street, City, State, Zip Code)

Check Box(cs) that Apply:

[} Bencficial Owner

Executive Officer

[/l Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
Karleski, Koleman

Business or Residence Address
1650 National City Tower, Louisville, KY 40202

(Number and Street, City, State, Zip Code)

Check Box(es) that Apply:

[7] Beneficial Owner

Executive Officer

[] Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
Schultz, Jr., Roger Stephen

Business or Residence Address
320 Split Rail Trail, Jasper, GA 30143

{Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? oo, ]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ........coiiieiiencnninne s §_NA
Yes No
3. Does the offering permit joint ownership 0f 8 SINEIE UNTL? .o s ssnsss e sse st erassss st sere s s ssnsanes
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifaperson to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Not Applicable
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iNdIVIdUAl STALES) oo e st e s bbb b s e ss s ents O All States
(H1]
Fuil Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Selicited or Intends te Solicit Purchasers
{Check “All States™ or check iNdivIdUR] SIALES) .ovvimiiie et eeeecretee ettt eeeneseesrrerse s s resmessessesssbessensessesessesessimsensnsans [ All States
[MS]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends te Solicit Purchasers
(Check “All States” or check iNdivIAUal SLAIESY ..o s e rb bbb s raseses s easessssessensesssmrtstantas [J All States
M)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

Jof9



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggrepate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box | and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggrepate
Type of Security Offering Price

$ 1,167,113.00"

¢ 521,023.00

Amount Already
Sold

b3 $
[] Common [] Preferred
Convertible Securities (including warrants) § $
Partnership Interests .........ccocooee.e. $ $
Other (Specify $ $ |
Total oot b3 1.167,113.00° $_521,023.00°

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dotlar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIIEA THVESIOTS 11vvvvrsreesieresseesresseesressesssssseesresstssessees st st e sss s sesses st s e sssssasssesssasasssssasasessess 2 $_521,023.00°
NON-ACCTEAIEA IMVESIOTS ...voeiece e reeeees e re e es et st enaneest s et se st anmse et e s sasd e caeas $
Total (for filings under Rule 504 only) .o $
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sald by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
REBUIALION A ..ttt ieeii et vee it i reoee res tre v eeseevre resanaesreeaes seen trsersssimsrars s sasr s rssresarrabsnanes $
Rule 504 ...................... $
TOMAl Lo e e e e e ey e g st nanan bbb $_0.00
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent’s FEes .....ococvvieerrenervceeeeeenenes O s
Printing and Engraving Costs............. rerrese st ens a s
LEZAL FEES rrrmrnernvuummmmmesesssasmassssmsssssessssssssssssssssssssssssssssssssssmmmsssssssesses s 10,000.00
ACCOUNTINE FEES .ctiviiiieniinireneii ittt sb st eeaass e s saent s bbbt soasaabasesnmes ot b ns O s
ENBINEEIING FEES wuituiiiiiiiiiitieiieirtin ettt estamec st bt b4 b nmeeer s s b bbb 00 bbb sttt wem sttt s O s
Sales Commissions (specify finders’ fees separately) ..o O s
Other Expenses (identify) s s 0 s
TUAT wereeeeeeeeee s8R R $_10.000.00

*See attached Note to Form D.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a, This difference is the “adjusted gross
PFOCEEUS L0 LN ISSUET. .ot bbb bbb

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above,

s 1,157,113.00

Payments to

Officers,

Directors, & Payments to

Affiliates Others
SAIAIES ANA TEES ...viireeervrrrrrrrsssrsssreressanisriiseessererrestassseasasesssassnsarsssesassssssasessssnsansesessesesenssssessssessanss srssasates 0s s
PUFCRASE OF TEAI ESIATE ..vvveresieiriresesriasisnrerirr st s at e bbb s s e s bbb smmme R bbb s st e e bbb e r s e rea s et smnanreos 0Os s
Purchase, rental or leasing and instaliation of machinery
and equipment ....... teeerrebeE et oAb oA s b eAna bk a R A e s AR E e b s b e b e R L a bt eR et et e es s s
Construction or leasing of plant buildings and facilities ......cccovvccivinssemsr e Os s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUrSUANE (0 @ METEET) ciiiiiariseniaieriieiim s s e s s E s n s as Os
REPAYMENT OF INUEBLEANESS 1ovvvrieesvrsessiinniserese e sare st sasse e e s s sasessas s sassasessabe s e b vg et paaaas 0s s
WOTKINE CAPHLAL 1o eessssss st esesseees et snensssnenes 0s @] s_1.157,113.00
Other (specify): as s

....... s s

COMUMI TOUAIS ..ottt et emesememe s e e ae bt n bbb ee bRt b bbb ba b b eseb b eme B sEa BB RR £ £ SE0 b e R SRR RS [1s 0.00 13 1,157,113.00

Total Payments Listed (column totals added) ........... SOOI OO

as 1,157,113.00

D. FEDERAL SIGNATURE

|

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-aceredited investor pursuant to paragraph (b}(2) of Rule 502.

P ——
Issuer {Print or Type) Signijure Date /
AfterBot, Inc. % 7 # 7/ 2 §
Name of Signer (Print or Type) Title of Signer (Print or Type) 7
Michael Hardinge Treasurer & Secretary
ATTENTION

Intentional misstatements or omissfons of fact constitute federal criminal violation

s. (See 18 U.S.C. 1001.}

50f9%




E. STATE SIGNATURE

1. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
PrOViSTONS OF SUCH TUEET oo e O &

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D {17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULQE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signat Date
AfterBot, Inc. "7’ C// ? Zoo f
4

Name (Print or Type) Title (Print or Type) “
Michael Hardinge Treasurer & Secretary
Instruction:

Print the name and title of the sighing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures. :
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APPENDIX

[ %]

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem i)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AZ

AR
CA

co

HODOLL

cT

1NN

DE

.-..—

DC

FL

i

0C

GA

Convertibte Promissory
MNotes®;
$131,908.00

$21,023.00

HI

il
i

1D

IL

IN

H1IE

IA

L
UL

KS

|

_

KY

Converlible Promissory

Notes®;
$1,035205.00

$500,000.00

=

|
|

I———

NI

ME L |

MD ]

Ma | |

MI |
[ ]

D

i

*See attached Note to Form D for further explanation.
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APPENDIX

Intend to sell
10 non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

Disqualification

wn

under State ULOE
(if yes, attach

explanation of
waiver granted)
(Part E-Item 1)

State

-

es No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes

MO

MT

I
_

NE

NV

NH

NI

NM

11
L

NY

NC

ND

OH

|

OK

JUUOLDO

OR

PA

RI

10O00OC

5C

1EN1

SDh

[ E—

TX

0E

uT

VT

VA

UL

1

WA

ey

wV

Wi

iji_

—
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APPENDIX

Intend to sell
to non-accredited
investors in State

{Part B-ltem )

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY ___JH
PR I |
15195135v1
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NOTE TO FORM D
OF AFTERBOT, INC.

AfterBot, Inc. (the "Company") is offering to certain of its shareholders the
opportunity to purchase convertible promissory notes having an aggregate principal amount of
$1,167,113. The notes are convertible into shares of an existing series of convertible preferred
stock of the Company or shares of any series subsequently created after the initial 1ssuance of the
notes. Such stock is convertible into common stock of the Company.

All of the securities described above (including any securities into which the same

may be converted as well as any securities into which such securities may be converted) are
included in the offering for which the Form D is being filed.

15895175.1




